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+ .NOTICE OF MOTION-AND MOTION

PLEASE TAKE NOTICE that on November 8, 2002 at 1:30 p.m., or as soon
thereafter as the matter may be heard in the Courtroom of the Honorable Dennis Montali,
located at 235 Pipe Street, 22nd Floor, San Francisco, California, Pacific Gas and Electric
Company, the debtor and debtor in possession in the above-captioned Chapter 11 case
(“PG&E?), will and hereby does move the Court for entry of an Order Approving Third
Motion for Authority to Incur Miscellaneous Implementation Expenses (the “Motion”).

This Motion is based on this Notice of MOthI‘l and Motion, the accompanymg
Memorandum of Points and Authorities, the Declaratlons of Lance Maeda, Michael
Schonherr, William A. Utic and Judi Mosley, filed concurrently herewith, the record of this
case and any evidence presented at or prior to the hearing on this Motion.

PLEASE TAKE FURTHER NOTICE that pursuant to Rule 9014-1(c)(2) of the
Bankruptcy, Local Rules for the Northern District of California, any written opposition to the
Motion and the relief requested herein must be filed w1:th the Bankruptcy Court and served
upon appropriate parties (including counsel for PG&E, the Office of the United States
Trustee and the Offi 01al Commlttee of Unsecured Credltors) at least five (5) days pnor to the
scheduled hearing date If there is no timely objection to the requested relief, the Court may

enter an order granting such relief without further hearing.

ot
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. MEMORANDUM OF POINTS AND'AUTHORITIES

. Pacific Gas and Electri¢ Company, the debtor and débtor-in possession in the

-above-captioned Chapter 11-case (“PG&E”), requests an order authorizing PG&E to incur

additional miscellaneous implementation expenses related 'to’;irffjil'e‘rhentétion of PG&E’s

proposed Plan of Reorganization, pursuant to Bankruptcy Codé Section 363(b)(1). .

- irt o
Ty Vbato [T Lo AL

'y bus . ..oi+ .+ I.FACTUAL BACKGROUND -
.. "PG&E filed a voluntary petition for relief under Chapter-11 of the Bankruptcy

».Code on April 6, 2001. A trustee has not been appointed, and PG&E ‘continues to function

as a debtor-in-possession pufsuant to Sections 1107 and 1108 of the Bankniptcy Code:
PG&E, together with its parent corporation; PG&E Corporation, has proposed a

Plan of Reorganization (as amended from time to time; the “Plan”), which has recently been

voted on by creditors, along with the competing plan of reorganization proposed by the

California Public Utilities Commission. The confirmation hearing is scheduled to

- commence on November 18;,2002: +- - .. v ‘- 17 -

e ‘The Plan'generally provides for thé creation of three new companies, ETrans
LLC, GTrans LLC and Electric Generation LLC (collectively, the “New Entities™), \;vhereby
PG&E will separate its operations into four lines 'of business based ‘on PG&E’s historical

functions.” Accordingly, the Reorganized Debtor-will continue the retail gas'and electric

-|. distribution business, ETrans LLC will operate the electric transmission business, GTrans

LLC will operate the interstate gas transmission business; and Electric Generation LLC will
operate the electric generation business. - ;- - . . |

.. * . .PG&E previously filed and obtained orders approving 12 motions seeking
aiuthon'ty to incur costs related to implementation of the Plan: ' In the Motion for Autﬁoﬁty to
Incur Information Technology Consulting Expenses and the accompanying Declaration of
Stephanie Maggard (the “Maggard Declaration”), filed on July 23, 2002, PG&E identified
additional implementation projects that will need to commence before the Plan'is ‘cmjﬁi‘med
(the “Implementation Projects”) and és;tz’iriuéied ;tl;a’trti‘l‘e total expenses for' these

THIRD MOTION FOR AUTHORITY TO INCUR MISCELLANEOUS IMPLEMENTATION EXPENSES
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Implementation Projects will range from $10.8 to $17.8 million. Since that time, };G&E has
obtained approval for $6,999,990 in.additional implementation expenses pursuant to the
Motion for Authority to Incur Miscellaneous Implementation Expenses filed on August 15,
2002 and the Motion for Authority to Incur Additional Miscellaneous Implementation
Expenses filed on September 12; 2002 The present motion seeks approval for an additional
$1,694,400 in implementation-related expenses. _

For each of the staffing agencies and consulting firms described below, PG&E’s
standard contractual provisions.in place with these agencies and firms (or to be included in
any contracts to be executed hereafter) do not guarantee future work or any minimum
amount of revenue. PG&E will also maintain the right to terminate the work at any time
without cause, in which case PG&E is liable only for work performed to the date of

termination plus costs reasonably incurred by the consultant in terminating any work in

progress., =~ . - -

A. .Accounts Payable Interactive Voice Response (Cost Estimate——$58,000).]

PG&E currently uses an Interactive Voice Response (“IVR?™) system for accounts
payable functions, the FirstLine Encore IVR: system, provided by EPOS Corporation. This
system allows vendors and employees, to access their invoice and payment information

through a series of interactive menus by using their touch-tone phones. PG&E believes.it is

. necessary to have the IVR system available to vendors and employees of the New Entities

by the Effective Date under the.Plan to allow for a smooth transition and to minimize
confusion for vendors and employees who are accustomed to using the [VR system. EPOS
Corporation will provide the necessary hardware, software, installation and training in

connection with the FirstLine Encore IVR system for the New Entities at a cost of

. approximately $58,000. - This work will not commence until immediately after Plan

confirmation, as PG&E believes it can be completed during the period between confirmation

~or

! See Declaration of Lance Maeda filed concurrently herewith.

THIRD MOTION FOR AUTHORITY TO INCUR MISCELLANEOUS IMPLEMENTATION EXPENSES
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expenses

category of work 1ncludes t1tle work in connectlon w1th the rev1ew analy51s and

and the Effective Daté utidér the Plan (“Plan Effectivé Date”). - PG&E is including this

requiest now so that this work can commience immediately following Plan confirmation

.. . -
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B.- Additional Land-Related Expenses (Cost Estlmate—$750 000) 2

PG&E previously filed a Motion for authonty to mcur and pay land-related

lexpenses on Apr11 12, 2002 (the “Land Motlon”) Wthh was approved by order entered on
-‘May 17, 2002 The Land Motron descrlbed expenses to be mcurred by PG&E in connection

w1th t1t1e review and analysm and survey work for a total estrmated cost of $5 500 000. As
stated in the Land Motlon thls work arises out of PG&E’s large portfoho of real estate’

assets, mcludmg approx1mately 250 000 acres of land more than Six mrlhon square feet of

‘

support service space (serv1ce centers ofﬁces and warehouses) and hundreds of real

property leases (collect1vely, the “Land”) along wrth‘thousands of related redl property’

Jn\.

nghts 1nclud1ng nghts of-way and easements prescnptlve rlghts possessory 1nterests :
unrecorded nghts and other land- related agreements and assomated maps and drawmgs
(collectrvely, the “Land nghts”) ThlS work is necessary to prepare for the transfers of Land

and Land nghts to the New Ent1t1es in connectlon w1th the lmplementatlon of the Plan.

Slnce the Land Motlon was ﬁled PG&E has 1dent1ﬁed addmonal land-related

work that needs to bé completed in advance of the Plan Effectwe Date as descnbed below.

IR

These new tasks are 51mrlar in nature to the work descnbed 1n the Land Motlon and Wlll be
completed by the same contractors 1dent1ﬁed in the Land Motlon However PG&E

estlmates that the completlon of these new tasks could add up to $750 000 in addltronal

'rm.’

Lot f - - .- -

l -

The add1t10na1 work to be completed con51sts of

. a.; Addrtronal Land and Land nghts Analv31s and Reconcrhatron Th1s )

oL e abee LIS T

l

il

b

’ 8

2 See Déclaration of Michael Schorihétr filed c'oncurrently herewith.”
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_reconciliation of all Land Rights, including field verification of information, assignment of

. the Land and-Land Rights to the New Entities, and analyzing new and modified rights to be

acquired. Contractors performing this work are as.follows;

EDB Data Resources : '

Phillip Longo

Charles McClue. .

Paragon Partners, Ltd

Kenneth Sorensen’ - 3

Willbanks Resources Corporatzon o

Specrﬁcally, the add1t10na1 work arises out of the transfer of gas transmission
facilities to GTrans ‘ ln connectlon w1th the title review and analysis associated with these
gas transmission nghts it'is necessary to analyze and reconcﬂe data delineated on
approx1mately 12 OOO gas system maps. Additional t1tle review and analys1s is also

necessary in connectlon w1th the dlstrlbutlon feeder mains  (i.e. local gas transm1ssron

fac111t1es) to be transferred to GTrans

)

The foregomg pI'O_]CCtS have become necessary since the prev1ous Land Motlon
was filed, based on the further development of the asset transfer process and the
1dent1ﬁcat10n of spe01ﬁc asset transfers to take place between PG&E and GTrans.

b.' Add1t10nal Land Survevmg This category of work includes land surveys,

preparatlon of the deeds and maps related to the p0531b1e subd1v1s1on lot line adjustments,
and/or transfer of fee propertles to the l\lew Entltles work necessary to ensure compllance
w1th local rules and regulat1ons and preparatlon of easement reservat1ons and new easement
grants. The contractor performmg this work is T owzll Inc

Spec1ﬁcally, the addltlonal survey work arises out of commun1cat10ns and
telecommunlcanons related transfers that will occur as part of Plan implementation. PG&E
requires Towill’s serv1ces in preparing exhibit maps and legal descriptions in connection
with the following agreements to be executed in connection with the Plan: (i) the Master
Commumcatlons Easement Agreement wh1ch will provide for easements by and between
PG&E and each of the New Entities related to the ongoing maintenance and operation of
communications facilities; this agreement will allow PG&E and each of the New Entities to

THIRD MOTION FOR AUTHORITY TO INCUR MISCELLANEOUS IMPLEMENTATION EXPENSES
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PSS,

have the mutual benefit of existing communications facilitiés that may be located on

property owned by PG&E for éxample, followmg the Plan Effective Date; and (ii) the

"’!’ ‘{f ~

Telecommunications Servrces Agreement which will prov1de “for telecontmuinications
services to be provrded by ETrans to PG&E and the other New Entltles 1nclud1ng the
transfer of certain Land nghts related to telecommumcatlons fac111t1es

" The foregomg survey prO_]CCtS have ‘become necessary since thé preévious Land

‘ Motion was filed, based on the further development of the asset transfer process with respect

' to commumcatlons ‘and telecommumcatrons faclhtles that w1ll be part of the Land and Land

i
,\,irt‘

PR A ]

0

nghts to be transferred by the Plan Effective Date

AR . Tl . '
.

C. Faclhty Separatlon Costs (Cost Estlmate—$606 400) 3

To 1mplement the Plan PG&E antlclpates that seven new bulldlngs will be leased

"and prepared for occupancy and 30 existing PG&E-owned bu11d1ngs must be modified for -

use by PG&E and the New Entltles These faclhtles are needed to provrde separate worklng

" areas for ﬁeld employees of PG&E and each of the New Ent1t1es by the Plan Effectrve Date.’

For example PG&E currently has substatron mamtenance facrhtres that mclude both

+

dlstrlbutron and electnc transmlssron ﬁmctlons Wthh PG&E beheves cannot be operated

.t

effectrvely unless the employees of PG&E and employees of ETrans,a're physrcally

'lseparated Smce PG&E and ETrans wrll be separate legal ent1t1es it 1s 1mportant that there

be no confusmn about employee supervrslon and complrance w1th legal and busrness :
requ1rements Another reason for the new burldmgs and ex1st1ng burldmg modrﬁcatlons is

fhat the New Entrtles w111 md1v1dually be smaller companres w1th fewer employees than

i’present day PG&E In order for the New Entrtles to maintain properly-superv1sed work

“n

. 3 .
[T ' I s ; l . gD AN M v 1 £
LA i’ [ - [ 3 - - . . i P .““ B i,

'
i

. 3See Declaratlon of" Wllham A Utic filed concurrently herewrth

. * This p) oject will not provrde for.the separation of all employees of PG&E and the
New Entities by the Plan Effective Date; tather, the se lparatlon described herein only covers
a portion of the facility separation work, spec1ﬁcally the portion that PG&E has deemed
critical to complete by the Plan Effective Date. The remammg facrhty separatlon work will
be completed after the Plan Effective Date. - | - - -,

- THIRD MOTION FOR AUTHORITY TO INCUR MISCELLANEOUS IMPLEMENTATION EXPENSES
, -6-




W 00 N O i B W -

p— et
N = O

13

HOWARD

CANADY
&RABIKIN

prommeel B

16

17

18
19
20
21
22
23
24
25
26

27

28

sites, it is necessary tq modify existing work sites or to find new space that will

- accommodate the need for consolidated work sites. :

Although PG&E has identified the need for new space to be leased and f:'or certain
construction work:to be performed, PG&E will not enter into any leases or commence any
construction \gvork until after Plan confirmation (and after obtaining Court approval). The
projects set forth beloyvy‘ involve preliminary, work that must begin promptly in order for
PG&E to be prepa_red to commence construction work following Plan confirmation.

1. Construction Project Managers. In order to prepare the new buildings for

occupancy, and modify the existijng'buildings to serve multiple companies, PG&E intends to
hire construction project managers to manage the required construction work. Although
PG&E has in-house expertise in this area, PG&E does not believe it has the capacity to:
perform the work in-house, due to current workloads.

Although PG&E 1ntends to delay any constructlon work until after the Plan has

been conﬁrmed 1n order to assess, the construction needs and plan for the construction Work )

it is necessary to h1re ‘th_e'consrtruetlon managers promptly to perform preliminary work prior

to Plan confirmation. This‘ prelirninary \ivork will include the following tasks: (i)
determining _the sc‘ope,ot: W_ork to be performed on ea‘ch'huil‘ding; (ii) preparing and |
submitting local building;pennit and conditional use permir applications; (iii) developing
detailed, site-spec_iﬁe,ulork schedules; and (iv) preparing contract specifications, selecting
qualified contractors, and negotiating confract terms. - i

| Based upon its expenence with similar prOJeots PG&E estimates that ’
approx1mately seven constructlon managers will be requ1red to manage the building pI'O_]CCtS
at a total estlmated cost of approx1mately §425, OOO The construction managers wrll be
hired on a temporary basis through Source California Energy Serv1ces Inc. There w111 be no
minimum amounts due and the services may be terminated at any time, without penalty -
(provided that PG&E vs}ill pay for any services performed prior to termination and

reasonable expenses 1ncurred)

2. Permlts, Engineering and Other Pre Constructlon Costs. With respect

THIRD MOTION FOR AUTHORITY TO INCUR MISCELLANEOUS IMPLEMENTATION EXPENSES
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to both the buildings to be leased and the existing PG&E-owned buildings, certain pre-

4 #x f‘v . ’ . . e A 'f?:‘? ",‘; R y . . . .
construction costs need 'to'be incurred beginning in'November 2002 for such'items as

'conditional use and construction permits; préliminary engineering-and design work, and

“ environmental assessments.” For example; in'thelg'ase of a builditig that PG&E intends to
“lease for use as a Materials Distributién Center for the New Entitiés,” there ate currently
‘estimated costs of $36,400, comprised of the following components: (i) $2,000 for a
“.conditional usé permit to operate thé site as a'utility warehouse and distribution center; (i)

"$2,000 for a construction permit related to necessary facility modifications; (iii) $24,900 for

design, seismic analysis,.-fire protection design and permits related to'the installatiqﬁ of

_materials racking;® and (iv) $7,500 for a Phase 1'Environmental Site Assessment.  « .

. PG&E anticipates that ‘similar expenses'will be iricurred with respect-to the other
buildings (provided that a Phase I will 'only be conducted with respect to the properties to be
leased). Until the constructionproject managers described in"Section 1 above begin'work, ‘

PG&E will not have a precise estimate of the total pre-cénstruction costs. - Currently, itis' ..

‘|- -anticipated that Phase I.assessments.will be conducted with‘respéct to all leased properties at

a cost of approximately $7,500 each. PG&E also seeks authority to incur up to $100,000 in

. additional ‘pre-construction-expenses to cover permits and ‘engineering costs:: While PG&E

‘will have a more precise estimate of these pre-construction expenses-within the next month

and expects that these expenses will exceed $100,000, it is important that the projects not be

P we
----- 3o IR S S L i Tor ot v
. . s - PR H U A

> At page 9 of the Motion for Authority to Incur Miscellaneous Implementation -
Expenses, filed on August 15, 2002, PG&E explained its intent to have the New Entities
share PG&E’s existing warehouses until-a new Materials Distribution Center (“Center”)
could be set up. PG&E has now decided to set up the new Center by.the Plan Effective Date
in lieu of impﬁt’meﬁtir'l shared warehouse procedures.” This decision is'based, in part,’on the
availability of a suitable building for the new Center, which can be prepared for occupancy
by the Plan Effective Date.” This will also avoid the difficulties’of having the New Entities

.temporarily share warehouse space with PG&E. The $30,000 in consulting fees previously
approved for the management of the materials distribution project is still needed; the focus

of the project has simply shifted to development of the new Center in lieu of a facility
sharing strategy. o ‘ R U ol

' . The ,vei.ldof,for.this part of the quecft is Crown'Lift T r_u‘ck:s Cdgﬁpany; a supplier of
materials handling products, storage solutions and support services related to warehousing
and materials distribution systems as well as a certified fire engineering and design firm.

" +" *THIRD MOTION FOR AUTHORITY TO INCUR MISCELLANEOUS IMPLEMENTATION EXPENSES
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delayed while PG&E is determining the full extent of this work and can bring another
motion foryCqut approval. Based on PG&E’s past experience in preparing buildings for
occupancy and ’the._gstimates that have been developed for the Materials Distribution Center,
PG&E believes ,t\ha.t_‘it,can begin certain critical or time-sensitive pre-construction work with

the authority to incur up to $100,000 at this time. Therefore, PG&E seeks authority to incur

. a total of $181,400 in pre-construction costs, including: (i) $36,400 in connection with the

Materials Distribution Center, as described above; (ii) an additional $45,000 for Phase I
assessments for 6 additional properties to be leased; and (iii) an additional $100,000 for
permit and engineering costs.

PG&E believes that it must begin to incur these expenses prior to Plan

. confirmation for the following reasons. The permits can-take as long as two months to

process; therefore, as soon as the project managers identify a need for a permit, an )
application will be submitted to the appropriate local government entity.” The prelliminary
engineering work must begin prior to confirmation so that the actual construction work can
begin promptly following confirmation; also, certain preliminary engineering work is- I
required in connection with the preparation of construction or conditional use pern{it
applicatioqs.. Finally, an environmental assessment of any property to.be leased must be

completed prior to the time PG&E, enters into the lease, so that PG&E can be fully informed

. about any environmental hazards associated with the building and have a baseline

assessment of the condition of the building prior to PG&E’s occupancy.

- & \
¢ st

D.  ETrais Communications Plan (Cost Estimate--$280,000).5 '

. The _sépar‘atii‘o_'lf of PG&E contemplated b)}_ t_he'P'lanr creates special

- pommunicaﬁql_fs 1ssues with respect to ETrans, the énfity that will carry on the electric

' tfansmissicjn fi‘né_‘of business.. Unlike the other lines of business within PG&E today, the

- t
» « iy 3

7 Although PG&E may request permits in advance of leasing the properties, it is

' anticipated that the building ownets will consent to the permit applications.

® See Declaration of Judi Mosley filed concurrently herewith. .

+ THIRD MOTION FOR AUTHORITY TO INCUR MISCELLANEOUS IMPLEMENTATION EXPENSES
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‘ETrans communications plan ‘will irichide (i) development of materials (such as

O 0 0 & WL b~ WwWN

! ' N IR - .
plan in this Motion. - - R

" eléctric transmission line of business is operated as part of PG&E’s integrated transmission

*-and distribution business operations without any independent communications-related

: e e D) n o nteear] S TR T SR L L AL
materials or resources.’ Therefore, PG&E has identified the need to develop a

' communications plan to’communicate with future ETrans custormeérs® and government and

regulatory agericiés about ETrans, includifig the sérvices it will ‘offer, operational

"y AR S S S N LI A .- y
-'information-and emergency procedures.” The communications plan will help ensure a

“smooth operating transition in electric transmission service from PG&E to ETrans.’ The

—
~
1

informational packets), and (ii) meetings with customers and ‘gdééfhrhént and regulatory

“agencies. “As described below, a ina'jorityl of thé dosts for this 'projeet will not be incurred
‘until after confirmation of the Plan; however, in the interest of ju'dlcial ‘economy and to avoid

- repetitive motions; PG&E his included all éxpenses reldted fo’the ETrans communications

N . e 7 = '

o LT . N . S A . e, - “ .

! -3 S P . N S PR,
=

1. g Comminications Consultant PG&E seeks to hire John Ferrare as a

commumcanons consultant to prov1de de51gn and techmcal wntmg serv1ces for all ETrans

4 '! Pe N K

<
P - . .e\ » L,

communlcatrons matenals to develop customer commumcatlons strategy and to manage the

[ i P

customer meetmgs that W111 be requlred PG&E estlmates that the total expenses for the

.s‘,,‘ I

- 3 1

commumcatlons consultant w1ll be approx1mate1y $13O 000, w1th work to commence in’

November 2002 and to contmue to'the ’Plan Effectlve Date o "

- 13
e . - "rsn -5 voot [V I R

2. Commumcatlons Analvsts PG&E seeks to h1re two commun1cat1ons

4
Ty e J I S ixl~. 3 N

(g

analysts through CoreStaff Serv1ces Inc a temporary stafﬁng agency,. to prov1de

- LR -
Lt oty ey 3 ]
3 - r N 't

admm]stratwe support for the ETrans communlcatlons plan mcludmg ed1t1ng and v

‘- :

proofreadmg, matenal layout and a551stance w1th customer meetmgs PG&E est1mates that

IFLEMANNCIE IO G HISE B

are I, 4.”;'1 N ,,.o, 1l Yool

R ST

the total expenses for the commumcatlons analysts w1]l be approx1mately $62 000, with

! [N +
\l io. P - \..': i -r R — ~ H

work to commence in December 2002 and to contmue to the Plan Effectwe Date P

'
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S ETrans customers will 1nclude PG&E ‘as well as vanous wholesale customers
including municipal districts, generators and certain Wireless and fiber optic carriers.
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3., - Customer Meetings. In connection with meetings to be organized with

. customers, PG&E estimates that it will incur total expenses of approximately $70,000,

These costs would include such items as renting meeting or conference facilities, pf‘eparing

‘‘‘‘‘‘‘‘‘

customer meetmgs.‘ i These costs will not be incurred unt;l after Plan confirmation. *

4. Communications Materials. In addition to the consultants’ services
describe_d above, there will be material and printing costs of approximately $18,000 in
connection with preparing the ETrans communications materials. These costs will not be
-incurred until after Plan confirmation. L ‘ o

.. Although PG&E anticipates that no more than $50,000 of the total $280,000 in
expenses described above will be incurred prior to confirmation of the Plan, PG&E believes

that the project must begin promptly to allow for sufficient time to implement the ETrans

. communications plan in advance of the Plan Effective Date.

e
iy .

i v A - l~ II .;( +
.. THE ADDITIONAL IMPLEMENTATION EXPENSES SHOULD BE APPROVED - |-,
PURSUANT TO SECTION 363(b)(1) OF THE BANKRUPTCY CODE

PG&E seeks approval for the vatious 1mplementat10n expenses set forth above as
“ause of estate property that is outsrde of the ordmary course of business under Bankruptcy
'Code Sectlon 363(b)(1) Smce these pI'Q]CCtS are related to the 1mp1ementatlon of the Plan
PG&E believes that the 1 purpose and scope of the expendlture may be characterized as

outside of the ordmary course of busmess and therefore requlres Court approval.'®

The Court‘has {e.on81derable discretion in approvmg a request pursuant to Sectlon
363 (b)(l) of the Bankruptcy Code (“[t]he trustee after notlce and a hearing, may use, se]] or
lease other than in'the ordlnary course of business, property of the estate”). See In re

Montgomery Ward HoldmgCorp., 242 B.R. 147, 153 (D. Del. 1999) (affirming the :

IR

o

Y PG&E beheves that the consultants described above should not be considered
“professional persons” r cLumng approval under Bankruptcy Code Section 327(a). This is
due both to the nature of the services to be provided and to the consultants’ limited role in
connection with PG&E’s reorganization proceeding.

. THIRD MOTION FOR AUTHORITY TO INCUR MISCELLANEOUS IMPLEMENTATION EXPENSES
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bankruptcy court’s decision to approve expenditure for employee incentive programs, noting
that bankruptcy court has considerable discretion in approving a Section 363(b) motion).
In determining whether to authorize a transaction under Section 363(b)(1), courts

require a debtor to show that a sound business purpose justifies such actions, applying the

business judgment test. See, e.g., Stephens Indus., Inc. v. McClung, 789 F.2d 386, 389-90

| “(6th Cir. 1986); Comimittee of Equity Sec. Holders v. Lionel Cérp. (In re Lionel Corp.), 722

“ F.2d 1063, 1071 (2d Cir. 1983); see also3 Lawrence P. King, Collier on Bankruptcy

4363.02[1][g] (15th ed. rev. 1998).
Once the debtor has articulated a rational busmess Justlﬁcatlon a presumptlon

attaches that the decision was made ‘fon an informed ba51s in good falth and in the honest

belief that the action taken was in the best interest of the [debtor].” See, e.g., Official

Comm. of Subotdirtated Bondholders v. Integrated Res.; Inc. (In re Integrated Res.. Inc.),

147 B. R 650 656 (S.D. N Y. 1992) (citing Smith v. Van Gorkom, 488 A.2d 858 (Del. -
1985)) '

b

_ ‘Sound busmess Justlﬁcatlons exist for approval of the varlous implementation
costs descrlbed above PG&E does not ‘have sufficient capacxty or skllls in-house to perform
and complete the work w1thout the a551stance of the outside consultants Also PG&E is
solvent and has sufﬁcwnt cash to pay the expenses described herein Wlthout causing any
detriment to its credltors ] “ ’ — \ , |

Con51stent with PG&E’s prevxous 1mplementat10n expense requests PG&E
continues to enter into contracts with consultlng firms that allow PG&E to terminate without
cause and without any penalty, so that in the event that the ir’npxlementati,onlwork is no longer
necessary, PG&E can minimize its costs. Furthermore, PG&E has included only those '

projects that have been identified as critical for completion by or in advance of the Plan

Effective Date, and which require long lead time or must be completed before subsequent,

' As reflected in PG&E’s August 2002 Monthly Operating Report PG&E held more
than $4.1 billion in cash reserves as of August 31, 2002.

THIRD MOTION FOR AUTHORITY TO INCUR MISCELLANEOUS IMPLEMENTATION EXPENSES
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- can commence promptly.

related implementation work can be performed. . On that ggéié, PG&E believes that the

implementation projects described herein are {beﬁégéry and should be ?pp_rovéd so that work
"vi‘:!“ : Tt W,

I‘ '

CONCLUSION:
For all of the foregoing reasons, PG&E respectfully requests that the Colirt

.~

approve the costs described above and grant such other and further relief-as may be jﬁst and
i -
appropriate. R VLA S R

EUEN o . S ere,
,'h . ',/' v, 7 ' l:‘),

DATED: October 18, 2002
P -*.Respectfully,

I T TR HOWARD, RICE, NEMEROVSKI, CANADY
) - FALK & RABKIN
L, . A Professional Corporation. -
) ‘ N B D At . A
i ;1‘ 4 L. - ,..-."_ By A ’ ]

YULIE B. LANDAU
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